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" |NTERSTATE COMMERCE COMMISSION
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'CC Woshinoton, . £

February 28,

Amendment Agreement Dated as of December 20, 1978,

Amendlng Lease Filed Under Recordation No. 9644

and Supplemental Indenture Filed

Under Recordation No.

9644-B

Dear Sir:

Pursuant to 49 U.S.C.
drules and regulations thereunder, as amended,
"with on behalf of

e

COUNSEL
ROSWELL L. GILPATRIC
ALBERT R. CONNELLY
FRANK H, DETWEILER
GEORGE G. TYLER

CARLYLE E. MAW

.. R. BRESLIN, JR.
GEORGE B. TURNER
JOKN H. MORSE

" HAROLD R.MEDINA, JR.

CHARLES R.LINTON

4, PLACE DE LA CONCORDE
75008 PARIS, FRANCE ’
TELEPHONE:265-81-54
© TELEX:290830
33 THROGMORTON STREET,
LONDON, EC2N 2BR, ENGLAND
TELEPHONE Q1-608-1421
TELEX: 8814901

CABLE ADDRESSES
CRAVATH, N. Y,
CRAVATH, PARIS
CRAVATH, LONDON €.C.2

1979

§ 11303 and the Commission's
I enclose here-

Pennzoil Company for filing and recordatlon
counterparts of the ollowing document. _

. Amendment Agreement Number One dated as of
December 20, 1978, among Pennzoil Company, First
' Security Bank of Utah, N.A., as owner trustee, and
United States Trust Company of New York, as trustee.

recorded as aforesaid on August 16,

' The Anendment Agreement amends an Equlpment Lease,
dated as of March 21, 1978, previously filed and recorded
with the Interstate Commerce Act on August 16, 1978, at
1:50 p.m., Recordation Number 9644, and a Supplemental Inden- .

ture, dated as ‘'of March 21, 1978, prev1ously filed and

1978, at 1:50 p. m., Record-

‘ation Number 964{ BNCJWLEAO 334

Please file® and[record the Amendment Agreement and
a551gn 1t RecordatlanNgmberg9 44-C.

Enclosed is; ajcheck for $10 payable to the  Inter-
state Commerce Comm1551onf for the recordation fee for the




Amendment Agreement.

Please stamp all counterparts of the enclosed
document and the attached copies of this transmittal letter
with your official recording stamp. You will wish to retain
one copy of the instrument and the original of this trans-
mittal letter for your files. It is requested that the
remaining counterparts of the document and the copies of
this transmittal letter be delivered to the bearer of this
letter.

Very truly yours,
David C. Spialter,

as Agent for
Pennzoil Company

H. G. Homme, Esq.,
Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.

55A
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| AMENDMENT AGREEMENT NUMBER ONE
TO
PENNZOIL COMPANY
(1978) EQUIPMENT TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered into as of
December 20, 1978, by and among the undersigned.

\
- RECITALS
'—, '

A The parties hereto have entered into an equipment lease financing
transaction as more particularly set forth herein, and in connection
therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said transaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, conditions,
and agreements set forth herein, the parties hereto hereby agree as
follows:

l. Definitions

1.1 Parties R
(2a) Owner Trustee: - First Security Bank of Utah, N.A.,
. not in its individual capacity, but
N

solely as trustee under a Master

Trust Agreement dated as of October
1, 1976. ’



(b) Lessee:
(c) Beneficiary:
(d) Interim Lender:

(e) Long-Term

Lenders:

(f) Trustee:

(g) Agent or
Trustor:

1.2 Agreements

(a) Participation

Agreement:
¢
(b) Trust -
Agreement:
(¢) Trust
Indenture:

(d) Supplemental
Indenture:

(e) Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

American United Life
Insurance Company

United States Trust Company of New
York

Itel Corporation, Equipment Finance
Division, as successor in interest to
Itel Capital Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of October
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of October
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee.

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor,. and Lessee.

2. Amendments to the Participation Agreement

The Participation Agreement is hereby amended as follows:

2.1 The caption "Cut-Off Date'" in Exhibit B to the Participation

Agreement, page 1,

is hereby amended to read as follows:

Cut-0ff Date: March 14, 1979




3.

2.2

The caption "Take-Out Date" in Exhibit B to the Parti-
cipation Agreement, page 3, 1s hereby amended to read as
follows:

Take - Out Date: March 15, 1979

Amendments to the Lease

The Lease is hereby amended as follows:

3.1

3.2

3.3

3.4

3.5

3.6

The caption "Basic Rent Dates" in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth ddy of March and
September in each year

The caption "Final Delivery Date" in Exhibit C to the Equip-
ment Lease, page 1, is hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date" in Exhibit C to Equipment
Lease, page 1, 1s hereby amended to read as follows:

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date"” in Exhibit C -to the
Equipment Lease, page 1, 1s hereby amended to read as
follows:

First Basic Rent Date: September 15, 1979

The caption "Last Basic Rent Date"” in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows:

Last Basic Rent Date: March 15, 1999

The caption "Termination Date" in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

Termination Date: March 15, 1994




3.7

3.8

The caption “Basic Lease Rate Factor" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 ¢ 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex 1, pages 1 and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4,1

4.3

4.4

4.5

The caption "Interest Payment Dates" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Interest Payment " March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates'" in Exhibit A to the

Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment March 15 and September 15 of
Dates: each year

The caption "Long~Term Debt Rate Commencement Date" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long-Term Debt Rate
Commencement Date: March 15, 1979

The caption "First Interest Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, 1s hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




4.6 The caption "Last Principal Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, 1s hereby amended to
read as follows:

Last Principal _
Payment Date: March 15, 1994

4.7 The‘caption "Modifications of Provisions of Indenture"
in Exhibit A to the Supplemental Indenture, page 2, is
hereby amended by adding the following:

@) For purposes of each Supplement, notwith-
standing the provisions of Section 2.0l of the Supple-
mental Indenture, payments on Notes of these Series

- ' shall not be .level consecutive payments of principal
and interest, but rather, for each §$1,000,000 of
principal amount of such Notes, payments of principal
and interest shall be as follows:

. Series 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

4.8 Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

“"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN

AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

5. Effective Date

5.1 This Amendment is effected upon execution hereof.

6. Remainder of Agreements

6.1 Except as amended hereby, the Lease, Supplemental Indenture,
Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7. Counterparts

7.1 This amendment may be executed or consented to in counter-
parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated
below.

PENNZOIL COMPANY,
as Lessee

Jav, JI ,1979 By ﬁ 6 %,,_;4,7

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services
Corporation, as Lessor

,19 BY

(Authorized Officer)
The undersigned hereby consents to the foregoing amendment, and

by execution below authorizes and directs the Owner Trustee to execute the
same.

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiary

»19 BY

(Authorized Officer)



UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and
the Trustee,

,» 19 By

(Vice President)

The undersigned hereby consent the foregoing amendment, and by
execution below authorize and direct the Trustee to execute the same.

LEASE INVESTMENTS TRUST,
as Interim Lender

’ 19_ By

STATE MUTUAL LIFE ASSURANCE
COMPANY OF AMERICA,
as Long~-Term Lender

’ 19___ By

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long-Term Lender

, 19 By




STATE OF NEW YORK )
t 8S.¢
COUNTY OF NEW YORK )
On the &ay of » 19, before me personally came

MALCOLM J. HOOD, to me known, who being by me duly sworn, says that he is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to sald instrument 1s such
corporate seal; that one of the seals affixed to the foregoing instrument
is the seal of said corporation; that it was so affixed by authority of
the By-Laws of said corporation, and that the execution of the foregoing
instrument was the free act and deed of said corporationm.

Notary Public

[NOTARY SEAL]

STATE OF UTAH )
! 8Se¢
COUNTY OF SALT LAKE )
On the day of » 19 ., personally appeared before

me WILLIAM C. McGREGOR, who being by me duly sworn, did say, that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregolng instrument is the seal of said national
banking association, that said instrument was signed and sealed in behalf
of sald national banking association by authority of its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow-
ledged to me that the execution of the foregoing instrument was the free
-act and deed of said national banking association.

Notary Public

[NOTARY SEAL]



STATE OF TEXAS )
T SSe3
COUNTY OF HARRIS )

On the 2 day of _Jamvapny s 1919, personally appeared before

me 4. 8, Mo~ DAY s to me personally known, who, being by me duly
sworn, says that he is __A$e¢t, Treasoree of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that sald instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknow~
ledged to me that the execution of the foregoing instrument was the free

act and deed of said corporation.

Notary Public
WALTER D. ELLIS

Notary Public in and for Harris County, Texas

My Commission Expires .8 ~39- 198

(NOTARY SEAL]



EXHIBIT D to

EQUIPMENT

LEASE

ANNEX I Page =l

EXHIBIT D
Group 1 Equipment

. The Casualty Value, if any, of each Item of Leased Equipmgn:
shall be the percentage of Lessor's Cost’of such Item set forth opposite

the applicable rent payment:

Interim Rent Date
and

Rent Payment Number Casualty Value (a)
1979
0 . 109.0403
1 109,0A33
1980
§ 108.RS56
1U8,4613
1981
g 107.8660
0761050
1982 1076203
g . 106.3577
N5.051¢
1983 105.0U%14¢
g ~ 103,7663
102.33:
1984 4.3321
10 100.7250
i1 28,9775
1985
12 : 97,0694
13 95,0222
1986
14 02,223
15 90,5034
1987
16 ¥4,0435
17 85.4614
1988
18 £2.7572
19 79.9403
1989
20 77.0152
21 . 73.9879
1990
§§ 70,8672
67,6560
199
§§ 64.3676
60,9994
1992 0.999
26 57.5631
27 54,0628

-1-



EXRIBIT D to
EQUIPMENT
LEASE

Page =2~

ANNEX I

Rent Payment Number Casualty Value (a

1993

28 50.5007

29 46,8657
1994 .

30 43,1751

31 41.2324
1995 ,

32 : . 39,2571

33 37.2161
1996

34 © 35,1162

35 32,9416
1997 :

36 30,7042

37 . 78,3880
1998 ;

38 26,0047

39 23,5345
1999

40 20,0000

and thereafter

(a) In the event the Basic lLease Rate Factor is increased,

pursuant to the tax indemnification provisions set forth in Section 15 of
the Lease, Casualty Values and Termination Values, if any, shall bde

adjusted accordingly.



AMENDMENT AGREEMENT NUMBER ONE
TO

PENNZOIL COMPANY

(1978) EQUIPMENT TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered into as of
December 20, 1978, by and among the undersigned.

RECITALS

A. The parties hereto have entered into an equipment lease financing
transaction as more particularly set forth herein, and in connection
therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said transaction.

AGREEMENT

NOW, THEREFORE, 1in consideration of the mutual covenants, conditions,
and agreements set forth herein, the parties hereto hereby agree as
follows:

1. Definitions
l.1 Parties

(a) Owner Trustee: - First Security Bank of Utah, N.A.,
not in its individual capacity, but
solely as trustee under a Master

Trust Agreement dated as of October
1, 1976.



(b)
(c)
(d)
(e)

(£)

(g)

Lessee:

Beneficiary:

Interim Lender:

Long-Term

Lenders:

Trustee:

Agent or
Trustor:

1.2 Agreements

(a)

(b)

(c)

(d)

(e)

Participation
Agreement:

Trust

Agreement:

Trust
Indenture:

Supplemental
Indenture:

Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

American United Life
Insurance Company

United States Trust Company of New
York

Itel Corporation, Equipment Finance
Division, as successor in interest to
Itel Capital Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of October
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of October
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee,

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor, and Lessee.

2. Amendments to the Participation Agreement

The Participation Aéreement is hereby amended as follows:

2.1 The caption "Cut-Off Date" in Exhibit B to the Participation

Agreement,

Cut—OffiDate:

page 1,

is hereby amended to read as follows:

March 14, 1979



2.2

The caption "Take-Out Date" in Exhibit B to the Parti-
cipation Agreement, page 3, 1is hereby amended to read as
follows:

Take - Out Date: March 15, 1979

Amendments to the Lease

The

3.1

3.2

3.3

3.4

3.5

3.6

Lease is hereby amended as follows:

The caption "Basic Rent Dates" in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth day of March and
September in each year

The caption "Final Delivery Date" in Exhibit C to the Equip-
ment Lease, page 1, 1s hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date" in Exhibit C to Equipment
Lease, page 1, is hereby amended to read as follows:

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows: :

First Basic Rent Date: September 15, 1979

The caption "Last Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, 1s hereby amended to read as
follows:

Last Basic Rent Date: March 15, 1999

The caption "Termination Date" in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

Termination Date: March 15, 1994




3.7

3.8

The caption '"Basic Lease Rate Factor" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex 1, pages 1 and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4.1

4.2

4.3

4.4

4.5

The caption "Interest Payment Dates" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Interest Payment '~ March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment March 15 and September 15 of
Dates: - each year

The caption '"Long-Term Debt Rate Commencement Date'" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long-Term Debt Rate
Commencement Date: March 15, 1979

The caption "First Interest Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, 1s hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




6.

4.6

4.7

4.8

The caption "Last Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

Last Principal )
Payment Date: March 15, 1994

The caption "Modifications of Provisions of Indenture"
in Exhibit A to the Supplemental Indenture, page 2, is
hereby amended by adding the following:

(P) For purposes of each Supplement, notwith-
standing the provisions of Section 2.0l of the Supple-
mental Indenture, payments on Notes of these Series
shall not be .level consecutive payments of principal
and interest, but rather, for each $1,000,000 of
principal amount of such Notes, payments of principal
and interest shall be as follows:

. Series 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

“"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN

AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

Effective Date

5.1

This Amendment is effected upon execution hereof.

Remainder of Agreements

6.1

Except as amended hereby, the Lease, Supplemental Indenture,

Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7'

Counterparts

7.1

This amendment may be executed or consented to in counter-

parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated
below.

PENNZOIL COMPANY,
as Lessee

y» 19 By

_ FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services

Corporatio
(] /#/WL

as Lessor
“(Authorizeld (fficer)

The undersigned hereby consents to the foregoing amendment, and

by execution below authorizes and directs the Owner Trustee to execute the
same.

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiary

(Authorized Officer)



The undersigned hereby consent the foregoing amendment,

19

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and

the Trustee,

By

(Vice President)

and by

execution below authorize and direct the Trustee to execute the same.

19

19__

19

LEASE INVESTMENTS TRUST,
as Interim Lender

By

STATE MUTUAL LIFE ASSURANCE
COMPANY OF AMERICA,
as Long~Term Lender

By

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long-Term Lender

By




STATE OF NEW YORK )
: 88.3
COUNTY OF NEW YORK )
On the day of » 19__, before me personally came

MALCOLM J. HOOD, to me known, who being by me duly sworn, says that he 1is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that one of the seals affixed to' the foregoing instrument
is the seal of said corporation; that it was so affixed by authority of
the By-Laws of said corporation, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARY SEAL]

STATE OF UTAH )
¢ 8S.:
COUNTY OF SALT LAKE )

On the zﬁé% day of £36Z7¢¢46@Z€7 s lQZZ? personally appeared before
me WILLIAM C. McGREGOR, 0 beingéﬁ& me duly sworn, did say, that he 1is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregoing instrument 1s the seal of said national
banking association, that said instrument was signed and sealed in behalf
of said national banking association by authority of its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of saild national banking associatiomn.

i T AL (o

Notary Public
My Commission Expires November 15, 1981

[NOTARY SEAL]



STATE OF TEXAS )
¢ SSe2
COUNTY OF HARRIS )

On the day of » 19 __, personally appeared before
me , to me personally known, who, being by me duly
sworn, says that he is of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

{NOTARY SEAL])



EXHIBIT D to
'EQUIPMENT
LEASE

ANNEX I Page =1~

EXHIBIT D .
Group 1 Equipment

. The Casualty Value, if any, of each Item of Leased Equipment
shall be the percentage of Lessor’'s Cost of such Item set forth opposite

the applicable rent payment:

Interim Rent Date
and

Rent Payment Number Casualty Value gal
1979 - _
- f 109,0403 -
109,033
1980
§ 108.8556
UB.46
1981 ! 13
g 107.8660
(). [ (.\
1985 10742050
g . 106.3577
N5 51 Q
1983 1N5,0514
g 103,76863
1984 1("03321
1 100,7280 ]
. 08,977
1985 S
:g 97.0694
95,02
1986 v222
:g 02,2243
90,5034
1987 3
16 #4,0435
17 85.4614
1988
:g £2.7572
79.9403
1989 0
gf 77.0152
73.9879
1990 3.9
gg 70,8672
£7.65
1991 6560
g; 64.3676
1905 60,9994
26 .
57,5631
27 . 54,0628

-31-



EXHIBIT D to
EQUIPMENT
LEASE

Page =2-

ANNEX I

Rent Payment Number Casualty Value (a)

1993 . )

28 $0.5007

29 46,8657
1994 .

30 43,1751

31 41.2324
1995 .

32 . . 39,2571

33 37.2161
1996

34 . 35,1162

35 . 32.9416
1997 .

36 30,7042

37 28,3880
1998 .

38 26,0047

39 23.53%5%
1999

40 20,0000

and thereafter

(a) 1In the event the Basic Lease Rate Factor is increased,
pursuant to the tax indemnification provisions set forth in Section 15 of
the Lease, Casualty Values and Termination Values, 1f any, shall be

adjusted accordingly.



AMENDMENT AGREEMENT NUMBER ONE
TO
PENNZOIL COMPANY
(1978) EQUIPMENT TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered into as of
December 20, 1978, by and among the undersigned.

RECITALS

A. The parties hereto have entered into an equipment lease financing
transaction as more particularly set forth herein, and in connection
therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said transaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, conditions,
and agreements set forth herein, the parties hereto hereby agree as
follows:

1. Definitions
1.1 Parties

(a) Owner Trustee: - First Security Bank of Utah, N.A.,
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement dated as of October
1, 197s.



(b)
(c)
(d)
(e)

(£)

(g)

Lessee:

Beneficiary:

Interim Lender:

Long-Term

Lenders:

Trustee:

Agent or
Trustor:

1.2 Agreements

(a)

(b)

(c)

(d)

(e)

Participation
Agreement:

Trust

Agreement:

Trust
Indenture:

Supplemental
Indenture:

Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

American United Life
Insurance Company

United States Trust Company of New
York

Itel Corporation, Equipment Finance
Division, as successor in interest to
Itel Capiltal Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene=-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of October
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of October
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee.

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor, and Lessee.

2. Amendments to the Participation Agreement

The Participation Agreement 1s hereby amended as follows:

2.1 The caption "Cut-Off Date" in Exhibit B to the Participation

Agreement,

Cut-Off Date:

page 1,

is hereby amended to read as follows:

March 14, 1979



2.2

The caption "Take-Out Date" in Exhibit B to the Parti-
cipation Agreement, page 3, is hereby amended to read as
follows:

Take - Qut Date: March 15, 1979

Amendments to the Lease

The

" 3.1

3.2

3.3

3.4

3.5

3.6

Lease 1is hereby amended as follows:

The caption "Basic Rent Dates' in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth day of March and
September in each year

The caption "Final Delivery Date' in Exhibit C to the Equip-
ment Lease, page 1, 1s hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date' in Exhibit C to Equipment
Lease, page 1, is hereby amended to read as follows:

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows:

First Basic Rent Date: September 15, 1979

The caption "Last Basic Rent Date'" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows:

Last Basic Rent Date: March 15, 1999

The caption "Termination Date” in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

* Termination Date: March 15, 1994




3.7

3.8

The caption "Basic Lease Rate Factor" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex 1, pages 1 and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4.1

4'3

4.4

4.5

The caption "Interest Payment Dates" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Interest Payment " March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment - March 15 and September 15 of
Dates: each year

The caption '"Long-Term Debt Rate Commencement Date" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long-Term Debt Rate
Commencement Date: March 15, 1979

The caption "First Interest Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




6.

4.6

4.7

4.8

The caption '"Last Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

Last Principél .
Payment Date: March 15, 1994

The caption "Modifications of Provisions of Indenture"
in Exhibit A to the Supplemental Indenture, page 2, is
hereby amended by adding the following:

(P) For purposes of each Supplement, notwith-
standing thé& provisions of Section 2.0l of the Supple-
mental Indenture, payments on Notes of these Series
shall not be .level consecutive payments of principal
and interest, but rather, for each $1,000,000 of
principal amount of such Notes, payments of principal
and interest shall be as follows:

. Series 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN
AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

Effective Date

5.1

This Amendment is effected upon execution hereof.

.

Remainder of Agreements

6.1

Except as amended hereby, the Lease, Supplemental Indenture,

Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7.

Counterparts

7.1

This amendment may be executed or consented to in counter-

parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated

below.

, 19

PENNZOIL COMPANY,
as Lessee

By

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services
Corporation,

as Lessor

By

(Authorized Officer)

The undersigned hereby consents to the foregoing amendment, and
by execution below authorizes and directs the Owner Trustee to execute the

same.

» 19

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiary

By

(Authorized Officer)



UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and
the Trustee,

, 1{1? By 422;:3;z¢¢ALLJL—

‘\53,{' (Vice President)

The undersigned hereby consent the foregoing amendment, and by
execution below authorize and direct the Trustee to execute the same.

LEASE INVESTMENTS TRUST,
as Interim Lender

,» 19 By

STATE MUTUAL LIFE ASSURANCE
COMPANY OF AMERICA,
as Long-Term Lender

> 19___ By

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long-Term Lender

» 19 By




" BEORGE BOS

st

STATE OF NEW YORK )
¢ 8S8.1:
COUNTY OF NEW YORK )

WELLD 0n the ll day of }¥0nuuu¢\{ , lézi, before me personally came

MAECOLM—J+HOUD, to me kﬁ:}h, who(peing by me duly sworn, says that he is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that one of the seals affixed to the foregoing instrument
is the seal of sald corporation; that it was so affixed by authority of
the By-Laws of sald corporationm, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

C

Notary Public

‘ CHRISTINE ¢,
[NOTARY SEAL] Notary Public, State%?LlilJer;‘vSYom
No. 31-4624735

ualifi
Ce(r)tlﬂcatzdﬂl'gd '?'ne metvog:(orﬁoégx%ty
Commission Explres March 30, 1980
STATE OF UTAH )
T SSe¢
COUNTY OF SALT LAKE )
On the __ day of ___ » 19__, personally appeared before

me WILLIAM C. McGREGOR, who being by me duly sworn, did say, that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregoing instrument is the seal of said national
banking association, that said instrument was signed and sealed in behalf
of said national banking association by authority of its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow~
ledged to me that the execution of the foregoing instrument was the free
act and deed of said national banking association.

Notary Public

[NOTARY SEAL)



STATE OF TEXAS )
¢ S8
COUNTY OF HARRIS )
On the ___ day of » 19, personally appeared before
me » to me personally known, who, being by me duly
sworn, says that he is of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors, and he acknow=
ledged to me that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARY SEAL]



EXHIBIT D to
EQUIPMENT
LEASE

ANNEX I Page -1-

EXHIBIT D
Group 1 Equipment

. The Casualty Value, if any, of each Item of Leased Equipment
shall be the percentage of Lessor's Cost of such Item set forth opposite

the applicable rent payment:

Interim Rent Date
and

Rent Payment Number Casualty Value (a
1979
? fos:0asd
1980 *
; 1ouinss .
1981
: 107 anes
1982 he 100
TR
1983 .
; IR
1984 : *
it AR
1985
13 oeloss
1986 ne
ig 02,0283
1985 90,5034
ig . #8,0435
fonr 85.4614
t B
1989 °
ii’ 8
1990 )
gg 70.8672
Loa / 67,6560
25 e
1992
2s 57.5681
. 54,0628

-1-



EXHIBIT D to
EQUIPMENT
LEASE

Page =2-

ANNEX I

Rent Payment Number Casualty Value (a)

1993
28 50.5007
29 46,8657

1994 .

30 43,1751
31 41.2324

1995 _ .

32 : . 39,2571
33 37.2161

1996
34 © 35,1162
35 32.9416

1997 .

36 307042

37 . ?8.3880
- 1998 :

38 26,0047

39 23.53¢5

1999 ,
40 20,0000

and thereafter

(a) In the event the Basic Lease Rate Factor is increased,
pursuant to the tax indemnification provisions set forth im Section 15 of
the Lease, Casualty Values and Termination Values, if any, shall be

adjusted accordingly.



AMENDMENT AGREEMENf NUMBER ONE
TO
PENNZOIL COMPANY
(1978) EQUIPMENf TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered into as of
December 20, 1978, by and among the undersigned.

RECITALS

A. The parties hereto have entered into an equipment lease financing
transaction as more particularly set forth herein, and in connection
therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said transaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, conditions,
and agreements set forth herein, the parties hereto hereby agree as
follows:

1. Definitions
l.1 Parties

(a) Owner Trustee: First Security Bank of Utah, N.A.,
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement dated as of October
1, 1976.°



1.2

(b)
(c)
(d)
(e)

(£)

(g)

Lessee:

Beneficiary:

Interim Lender:

Long-Term

Lenders:

Trustee:

Agent or
Trustor:

Agreements

(a)

(b)

(c)

(d)

(e)

Participation
Agreement:

Trust

Agreement:

Trust
Indenture:

Supplemental
Indenture:

Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

American United Life
Insurance Company

United States Trust Company of New
York

Itel Corporation, Equipment Finance
Division, as successor in interest to

"Itel Capital Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of Oétober
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of Octaber
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee.

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor, and Lessee.

2. Amendments to the Participation Agreement

The Participation Agreement is hereby amended as follows:

2.1

The caption "Cut-Off Date" in Exhibit B to the Participation

Agreement,

page 1,

is hereby amended to read as follows:

Cut—Qff Date: March 14, .1979




2.2

The caption "Take-Qut Date" in Exhibit B to the Parti-
cipation Agreement, page 3, 1is hereby amended to read as
follows:

Take -~ Qut Date: March 15, 1979

Amendments to the Lease

The Lease is hereby amended as follows:

3.1

3.2

3.3

3.4

3.5

3.6

The caption "Basic Rent Dates" in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth day of March and
September in each year

The caption "Final Delivery Date'" in Exhibit C to the Equip-
ment Lease, page 1, is hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date" in Exhibit C to Equipment
Lease, page 1, 1is hereby amended to read as follows:

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows:

First Basic Rent Date: September 15, 1979

The caption "Last Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, 1is hereby amended to read as
follows:

Last Basic Rent Date: March 15, 1999

The caption "Termination Date' in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

Termination Date: March 15, 1994




3.7

3.8

The caption "Basic Lease Rate Factor'" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex 1, pages 1l and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4.1

4.3

4.4

4.5

The caption "Interest Payment Dates'" in Exhibit A to the
Supplemental Indenture, page 2, 1s hereby amended to read as
follows:

Interest Payment " March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates'" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment March 15 and September 15 of
Dates: each year

The caption "Long-Term Debt Rate Commencement Date" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long-Term Debt Rate
Commencement Date: March 15, 1979

The caption "First Interest Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




6.

4.6

4.7

4.8

The caption "Last Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

Last Principal _
Payment Date: March 15, 1994

The caption "Modifications of Provisions of Indenture"
in Exhibit A to the Supplemental Indenture, page 2, 1is
hereby amended by adding the following:

(P) For purposes of each Supplement, notwith-
standing the provisions of Section 2.0l of the Supple-
mental Indenture, payments on Notes of these Series
shall not be .level consecutive payments of principal
and interest, but rather, for each $1,000,000 of
principal amount of such Notes, payments of principal
and interest shall be as follows:

- Serdes 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

“"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN

AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

Effective Date

5.1

This Amendment 1is effected upon execution hereof.

Remainder of Agreements

6.1

Except as amended hereby, the Lease, Supplemental Indenture,

Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7.

Counterparts

7.1

This amendment may be executed or consented to in counter-

parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated
below.

PENNZOIL COMPANY,
as Lessee

» 19 By

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services
Corporation,

as Lessor

» 19 By

(Authorized Officer)
The undersigned hereby consents to the foregoing amendment, and

by ,execution below authorizes and directs the Owner Trustee to execute the
same.

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiar

| , 1979 By

(Authorized O



UNITED STATES TRUST COMPANY OQF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and
the Trustee,

By

(Vice President)

The undersigned hereby consent the foregoing amendment, and by
execution below authorize and 'direct the Trustee to execute the same.

, 19

LEASE INVESTMENTS TRUST,
as Interim Lender

By

STATE MUTUAL LIFE ASSURANCE
COMPANY OF AMERICA,
as Long-Term Lender

By

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long-Term Lender

By




STATE OF NEW YORK )
: S8S.:
COUNTY OF NEW YORK )
On the day of » 19, before me personally came

MALCOLM J. HOOD, to me known, who being by me duly sworn, says that he is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that one of the seals affixed to the foregoing instrument
is the seal of said corporation; that it was so affixed by authority of
the By-Laws of said corporation, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

(NOTARY SEAL]

STATE OF UTAH )
: S8.:
COUNTY OF SALT LAKE ) -
On the day of s 19, personally appeared before

me WILLIAM C. McGREGOR, who being by me duly sworn, did say, that he 1is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregoing instrument 1s the seal of said national
banking association, that said instrument was signed and sealed in: behalf
of sald national banking association by authority of its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said national banking association.

Notary Public

[NOTARY SEAL]



STATE OF TEXAS )
HEE-T- T
COUNTY OF HARRIS )
On the ___ day of » 19, personally appeared before
me s to me personally known, who, being by me duly
sworn, says that he is of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARY SEAL]



EXRIBIT D to
. EQUIPMENT
LEASE

ANNEX I Page -1~

EXHIBIT D
Group 1 Equipment

if any, of each Item of Leased Equipment

The Casualty Value,
's Cost of such Item set forth opposite

shall be the percentage of Lessor
the applicable rent payment:

Interim Rent Date
and

Rent Payment Number Casualty Value gaz
1979 -
? 109.0403
109,0A33
1980
g 108 .R556
UB.46
1981 ! 13
g 107.8660
0761050
1982 10741050
i g 106.1577
L ] h -. - ‘
1983 105.0514
. v g , 103,7683
1984 1(".3321
. ' " 100.7250
98,977
1985 >
:g 97.0694
' 95,02
1986 _ 6222
ig 0,p2H3
90,5034
1987 0.503
16 HH,0435
17 85,4614
1988
:g §2.7572
‘ 79,9403
1989 0
3? 77.0152
73.9879
1990 3.987
gg 70,8672
£7.65
1991 6560
§§ 64.3676
1965 60,9994
26 57.5681
27 . 54,0628

-1~



EXHIBIT D to
EQUIPMENT
LEASE

Page «2-

ANNEX I

Rent Payment Number Casualty Value (a)

1993
28 " 50,5007
29 46,8657

1994 )

30 43,1751

31 41,2324
- 1995 .

32 : . 39,2573

33 37,2161

1996
34 . 35,1162
35 32.9416

1997 :

36 30,7042

37 26,3880
- 1998 :

38 26.0047

39 | 23,5305

1999
40 20,0000

and thereafter

(a) 1In the event the Basic Lease Rate Factor is increased,

pursuant to the tax indemnification provisions set forth im Sectionm 15 of
the Lease, Casualty Values and Termination Values, if any, shall be

adjusted accordingly.



l

AMENDMENT AGREEMENT NUMBER ONE

TO

- PENNZOIL COMPANY

(1978) EQUIPMENT TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered into as of
December 20, 1978, by and among the undersigned.

RECITALS

A. The parties hereto have entered into an equipment lease financing
transaction as more particularly set forth herein, and in connection
therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said transaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, conditioms,
and agreements set forth herein, the parties hereto hereby agree as
follows:

1. Definitions
1.1 Parties

(a) Ovmer Trustee: - First Security Bank of Utah, N.A.,
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement dated as of October
1, 1976.

sl



(b)
(c)
(d)
(e)

(£)

(g)

Lessee:

Beneficiary:

Interim Lender:

Long-Term

Lenders:

Trustee:

Agent or
Trustor:

1.2 Agreements

(a)

(b)

(c)

()

(e)

Participation
Agreement:

Trust

Agreement:

Trust
Indenture:

Supplemental
Indenture:

Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

‘ American United Life

Insurance Company

United States Trust Company of New
York

Itel Corporation, Equipment Finance
Division, as successor in interest to
Itel Capital Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of October
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of October
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee.

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor, and Lessee.

2. Améndments to the Participation Agreement

The Participation Agreement is hereby amended as follows:

- 2.1 Thé caption "Cut-Off Date" in Exhibit B to the Participation

Agreement,

Cut—Qff Date:

page 1,

is hereby amended to read as follows:

March 14, 1979



2.2

The caption "Take-Qut Date" in Exhibit B to the Parti-
cipation Agreement, page 3, 1s hereby amended to read as
follows:

Take = Out Date: March 15, 1979

Amendments to the Lease

The

3.1

3.2

3.3

3.4

3.5

3.6

Lease is hereby amended as follows:

The caption "Basic Rent Dates'" in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth day of March and
September in each year

The caption "Final Delivery Date'" in Exhibit C to the Equip-
ment Lease, page 1, 1s hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date" in Exhibit C to Equipment
Lease, page 1, is hereby amended to read as follows: v

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows: -

First Basic Rent Date: September 15, 1979

The caption "Last Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows:

Last Basic Rent Date: March 15, 1999

The caption "Termination Date" in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

Termination Date: March 15, 1994




3.7

3.8

The caption "Basic Lease Rate Factor" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex l, pages 1 and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4.1

4.2

4.3

4.4

4.5

The caption "Interest Payment Dates'" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Interest Payment " March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates'" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment March 15 and September 15 of
Dates: _ each year

The caption "Long-Term Debt Rate Commencement Date" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long~Term Debt Rate
Commencement Date: March 15,'1979

The caption "First Interest Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




4.6 The caption '"Last Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

Last Principal .
Payment Date: March 15, 1994

\
4.7 The caption "Modifications of Provisions of Indenture"

in Exhibit A to the Supplemental Indenture, page 2, is
hereby amended by adding the following:

(P) For purposes of each Supplement, notwith-
standing the provisions of Section 2.0l of the Supple-
o mental Indenture, payments on Notes of these Series
’ shall not be .level consecutivé payments of principal
and interest, but rather, for each $1,000,000 of
principal amount of such Notes, payments of principal

and interest shall be as follows:

. Series 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

4.8 Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN
AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

5. Effective Date

5.1 This Amendment is effected upon execution hereof.

6. Remainder of Agreements

6.1 Except as amended hereby, the Lease, Supplemental Indenture,
Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7. Counterparts

7.1 This amendment may be executed or consented to in counter-
parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated

below.

, 19

PENNZOIL COMPANY,
as\Lessee

By

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services
Corporation,

as Lessor

By

(Authorized Officer)

The undersigned hereby consents to the foregoing amendment, and
by execution below authorizes and directs the Owner Trustee to execute the

. Same.

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiary

By

(Authorized Officer)



UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and
the Trustee,

By

(Vice President)

The undersigned hereby consent the foregoing amendment, and by
execution below authorize and direct the Trustee to execute the same.

, 19__

LEASE INVESTMENTS TRUST,
as Interim Lender

By

\\\\\\3

-STATE MUTUAL LIFE ASSURANCE

COMPANY OF AMERICA,
as Long-Term Lender

By

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long-Term Lender

By




STATE OF NEW YORK )
$ SSe:
COUNTY OF NEW YORK )
On the day of » 19__, before me personally came

MALCOLM J. HOOD, to me known, who being by me duly sworn, says that he is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that one of the seals affixed to the foregoing instrument
is the seal of saild corporation; that it was so affixed by authority of
the By-Laws of said corporation, and that the execution of the foregoing
instrument was the free act and deed of said corporatiom.

Notary Public

[NOTARY SEAL]

STATE OF UTAH )
HIN-Y-F9H
COUNTY OF SALT LAKE )
On the day of » 19 __, personally appeared before

me WILLIAM C. McGREGOR, who being by me duly sworn, did say, that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregoing instrument is the seal of said national
banking association, that said instrument was signed and sealed in behalf
of said national banking association by authority of its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said national banking assocfation.

Notary Public

[NOTARY SEAL]



STATE OF TEXAS )
: SS.¢
COUNTY OF HARRIS )
/ :
On the ___ day of » 19, personally appeared before
me , to me personally known, who, being by me duly
sworn, says that he is of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument is the corporate seal
of sald corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARY SEAL]



EXHIBIT D to
EQUIPMENT
LEASE

ANNEX I Page ~1-~

EXHIBIT D
Group 1 Equipment

. The Casualty Value, if any, of each Item of Leased Equipment
shall be the percentage of Lessor's Cost of such Item set forth opposite

the applicable rent payment:
Interim Rent Date
and

Rent.Pazgent Number Casualty Value (a)

1979
2 109.0403
yosm 109,0633
; lonsaers
1981 °
: 107 ioeee
1982 11055
] sl
1983 .
g ins.?ﬁ'm
1964 bze3321
11 !
1985 e
13 9. 0237
1986 T
i e
1987 ‘
:g 48,0435
Lour 85,4614
s HiE
1989 *
21 730833
1990 *
: 11
1991 e
z a3
1992 *
26 57,5681
27 . 54,0628

-1~



EXHIBIT D to
EQUIPMENT
LEASE

Page =2-

ANNEX I

Rent Payment Number Casualty Value (a)

1993
28 50.5007
29 46,8657

1994 .

30 43,1751
31 41.2324

1995 .

32 . . 39,2571
33 37.2161

1996
34 © 35,1162
35 . 32,9416

1997 :

36 30.7042
37 . 28,3880

. 1998 :

38 26.0047
39 23,5348

1999

40 20,0000

and thereafter

(a) In the event the Basic Lease Rate Factor is increased,

pursuant to the tax indemnification provisioms set forth inm Section 15 of
the Lease, Casualty Values and Terminmation Values, if any, shall be

adjusted accordingly.
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AMENDMENT AGREEMENT NUMBER ONE
TO
PENNZOIL COMPANY —
(1975) EQUIPMENT TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered 1into as of
December 20, 1978, by and among the undersigned.

RECITALS

— e —— — — —

A. The parties hereto have entered into an equipment lease financing

transaction as more particularly set forth herein, and in connection

therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said transaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, conditions,
and agreements set forth herein, the parties hereto hereby agree as
follows:

1. Definitions
1.1 Parties

{(a) Owmer Trustee: First Security Bank of Utah, N.A.,
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement dated as of October
1, 1976.



(b)
(¢)
(d)
(e)

(£)

(g)

Lessee:

Beneficiary:

Interim Lender:

Long-Term
Lenders:

Trustee:

Agent or
Trustor:

1.2 Agreements

(a)

(b)

(c)

(d)

(e)

Participation
Agreement:

Trust

Agreement:

Trust
Indenture:

Supplemental
Indenture:

Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

American United Life
Insurance Company

United States Trust Company of New
York

Itel Corporation, Equipment Finance
Division, as successor in interest to
Itel Capital Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of October
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of October
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee.

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor, and Lessee.

2. Amendments to the Participation Agreement

The Participation Agreement is hereby ameunded as follows:

2.1 Thé caption "Cut-Off Date'" in Exhibit B to the Participation
P

Agreement,

Cut-0ff Date:

page 1,

is hereby amended to read as follows:

March l4, 1979



2.2

The caption "Take-Out Date" in Exhibit B to the Parti-
cipation Agreement, page 3, 1is hereby amended to read as
follows:

Take - Out Date: March 15, 1979

Amendments to the Lease

The Lease 1s hereby amended as follows:

3.1

3.2

3.3

3.4

3.5

3.6

The captiop "Basic Rent Dates” in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth day of March and
September in each year

The caption "Final Delivery Date" in Exhibit C to the Equip-
ment Lease, page 1, 1is hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date" in Exhibit C to Equipment
Lease, page 1, is hereby amended to read as follows:

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date" in Exhibit C to the
Equipment Lease, page l, is hereby amended to read as
follows:

First Basic Rent Date: September 15, 1979

The caption '"Last Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, is hereby amended to read as
follows: :

Last Basic Rent Date: March 15, 1999

The caption "Termination Date" in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

Termination Date: March 15, 1994



3.7

3.8

The caption "Basic Lease Rate Factor" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex 1, pages 1 and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4.1

4.2

4.3

4.4

4.5

The caption "Interest Payment Dates'" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Interest Payment " March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates" in Exhibit A to the
Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment March 15 and September 15 of
Dates: each year

The caption "Long-Term Debt Rate Commencement Date" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long-Term Debt Rate
Commencement Date: March 15, 1979

The caption "First Interest Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, 1s hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is -hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




4.6 The caption "Last Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

Last Principal ]
Payment Date: March 15, 1994

4.7 The caption "Modifications of Provisions of Indenture"
in Exhibit A to the Supplemental Indenture, page 2, is
hereby amended by adding the following:

(P) For purposes of each Supplement, notwith-
standing the provisions of Section 2.0l of the Supple-
mental Indenture, payments on Notes of these Series
shall not be .level comsecutive payments of principal
and interest, but rather, for each $1,000,000 of
principal amount of such Notes, payments of principal
and interest shall be as follows:

- Serdes 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

4.8 Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN

AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

5, Effective Date

5.1 This Amendment is effected upon execution hereof.

6. Remainder of Agreements

6.1 Except as amended hereby, the Leasé, Supplemental Indenture,
Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7. Counterparts

7.1 This amendment may be executed or consented to in counter-
parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated

below.

, 19

PENNZOIL COMPANY,
as Lessee

By

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services
Corporation,

as Lessor

By

(Authorized Officer)

The undersigned hereby consents to the foregoing amendment, and
by execution below authorizes and directs the Owner Trustee to execute the

same.

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiary

By

(Authorized Officer)



19

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and
the Trustee,

By

(Vice President)

The undersigned hereby consent the foregoing amendment, and by
execution below authorize and direct the Trustee to execute the same.

January 16

, 19.79

19__

19

LEASE INVESTMENTS TRUST,
as Interim Lender

By

STATE MUTUAL LIFE ASSURANCE
COMPANY OF AMERICA,
as Long~Term Lender

B J@/p‘.«&. WoPus,

ssistant Vicﬁrésident

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long~-Term Lender

By




STATE OF NEW YORK )
! SSa:
COUNTY OF NEW YORK )
On the day of » 19, before me personally came

MALCOLM J. HOOD, to me known, who being by me duly sworn, says that he is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that one of the seals affixed to the foregoing instrument
is the seal of said corporation; that it was so affixed by authority of
the By-Laws of sald corporation, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[(NOTARY SEAL]

STATE OF UTAH )
! 8S.t
COUNTY OF SALT LAKE )
On the day of » 19, personally appeared before

me WILLIAM C. McGREGOR, who being by me duly sworn, did say, that he {is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregoing instrument is the seal of said national
banking association, that said instrument was signed and sealed in behalf
of said national banking association by authority of 1its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said national banking associationm.

Notary Public .

[NOTARY SEAL]



STATE OF TEXAS )
: S8Se:
COUNTY OF HARRIS )

On the day of » 19, personally appeared before
me » to me personally known, who, being by me duly
sworn, says that He is of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARY SEAL])



EXHIBIT D to
EQUIPMENT
LEASE

ANNEX I Page ~1~

EXHIBIT D
Group 1 Equipment

. The Casualty Value, if any, of each Item of Leased Equipment
shall be the percentage of Lessor's Cost of such Item set forth opposite

the applicable rent payment:

Interim Rent Date

and
Rent Payment Number Casualty Value (a)

1979
2 109.0403
ng,nNA33
1980 109.90
§ 108.R556
U8.46
1981 108.4613
g 107.8660
. 0'. 059
1982 107105
g ‘ 106.1577
5001
1983 195.,0514
g 103,7683
1984 1(".3311
;2 100.7250
98,977
1985 8715
:g 97.0694
95,6
190 5.6222
ig 02,023
90,5034
1987 0.503
:g 88,0435
85,4614
1988 !
:g §2.7572
79.9403
1989 0
32 77.0152
73.9879
1990 3.987
gg 70,8672
£7.65
1991 1.65€0
gg 64.3676
1905 60.9994
23 57,5681
2 : 54,0628

-1~



BEXRIBIT D to
EQUIPMENT
LEASE

Page =2=-

ANNEX I

Rent Payment Number Casualty Velue (a)

1993
28 $S0.5007
29 46,8657
1994 o
30 43,1751
31 41,2324
1995 .
33 37.21061
1996
34 . 35.1162
35 . 32.9416
1997 :
36 33.7042
37 | 76.3860
1998 :
38 26,0047
39 235315
1999
40 20.0000

and thereafter

(a) In the event the Basic Lease Rate Factor is increased,

pursuant to the tax indemnification provisions set forth in Section 15 of
the Lease, Casualty Values and Termination Values, 1f any, shall be

adjusted accordingly.
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AMENDMENT AGREEMENT NUMBER ONE
0
PENNZOIL COMPANY
- (1978) EQUIPMENT TRUST NO. 1

(Documents dated as of
March 21, 1978)

THIS AMENDMENT AGREEMENT NUMBER ONE is entered into as of
December 20, 1978, by and among the undersigned.

RECITALS

— . i —— — o — o—

A. The parties hereto have entered into an equipment lease financing
transaction as more particularly set forth herein, and in connection
therewith have executed various instruments and agreements; and

B. The parties hereto now desire to change certain aspects of
said tramsaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, conditions,
and agreements set forth herein, the parties hereto hereby agree as
follows:

l. Definitions
l.1 Parties

(a) Owner Trustee: First Security Bank of Utah, N.A.,
not 1in its 1individual capacity, but
solely as trustee under a Master

Trust Agreement dated as of October
1, 1976.



(b) Lessee:
(c) Beneficiary:
(d) Interim Lender:

(e) Long-Term
Lenders:
(£) Trustee:

(g) Agent or
Trustor:

1.2 Agreements

(a) Participation.

Agreement:
(b) Trust

Agreement:
(¢) Trust

Indenture:

(d) Supplemental
Indenture:

(e) Lease:

Pennzoil Company
Republic National Leasing Corporation
Lease Investments Trust

State Mutual Life Assurance
Company of America

American United Life
Insurance Company

" United States Trust Company of New

York

Itel Corporation, Equipment Finance
Division, as successor in interest to
Itel Capital Services Corporation

Participation Agreement dated as of
March 21, 1978 by and among the Owner
Trustee as Lessor, Trustee, Bene-
ficiary, Interim Lender, Long-Term
Lenders and Lessee.

Trust Agreement dated as of October
1, 1976 by and among the Owner
Trustee and Agent.

Trust Indenture dated as of October
1, 1976 by and between the Owner
Trustee and the Trustee.

Supplemental Indenture dated as of
March 21, 1978 by and between the
Owner Trustee and the Trustee.

Equipment Lease dated as of March
21, 1978 by and between the Owner
Trustee, as Lessor, and Lessee.

2. Amendments to the Participation Agreement

The Participation Agreement is hereby amended as follows:

2.1 The caption "Cut-Off Date" in Exhibit B to the Participation

Agreement, page 1,

Cut-0ff Date:

is hereby amended to read as follows:

March 14, 1979



2.2

The caption "Take-Out Date" in Exhibit B to the Parti-
cipation Agreement, page 3, 1is hereby amended to read as
follows:

Take - Qut Date: March 15, 1979

Amendments to the Lease

The Lease is hereby amended as follows:

3.1

3.2

3.3

3.4

3.5

3.6

The caption "Basic Rent Dates" in Exhibit C to the Equipment
Lease, page 1, is hereby amended to read as follows:

Basic Rent Dates: The fifteenth day of March and
September in each year

The caption "Final Delivery Date" in Exhibit C to the Equip-
ment Lease, page 1, 1s hereby amended to read as follows:

Final Delivery Date: March 14, 1979

The caption "Interim Rent Date" in Exhibit C to Equipment
Lease, page 1, is hereby amended to read as follows:

Interim Rent Date: March 15, 1979

The caption "First Basic Rent Date" in Exhibit C to the

Equipment Lease, page 1, is hereby amended to read as
follows:

First Basic Rent Date: September 15, 1979

The caption "Last Basic Rent Date" in Exhibit C to the
Equipment Lease, page 1, 1s hereby amended to read as
follows: ‘

Last Basic Rent Date: March 15, 1999

The caption "Termination Date" in Exhibit C to the Equipment
Lease, page 2, is hereby amended to read as follows:

Termination Date: March 15, 1994



3.7

3.8

The caption "Basic Lease Rate Factor" in Exhibit C to the
Equipment Lease, page 2, is hereby amended to read as
follows:

Basic Lease Basic Rent Payment
Rate Factor: Nos. 1-30 5.1370%
Nos. 31-40 3.3000%

Exhibit D to the Equipment Lease is deleted in its entirety
and replaced with Annex 1, pages 1 and 2, attached hereto.

Amendments to the Supplemental Indenture

The Supplemental Indenture is hereby amended as follows:

4.1

4.3

4.4

4.5

The caption "Interest Payment Dates'" in Exhibit A to the

Supplemental Indenture, page 2, is hereby amended to read as
follows:

Interest Payment '~ March 15 and September 15 of
Dates: each year

The caption "Principal Payment Dates" in Exhibit A to the

Supplemental Indenture, page 2, is hereby amended to read as
follows:

Principal Payment March 15 and September 15 of
Dates: each year
The caption "Long-Term Debt Rate Commencement Date" in
Exhibit A to the Supplemental Indenture, page 2, is hereby
amended to read as follows:

Long-Term Debt Rate
Commencement Date: March 15, 1979

The caption "First Interest Payment Date'" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

First Interest
Payment Date: March 15, 1979

The caption "First Principal Payment Date" in Exhibit A to
the Supplemental Indenture, page 2, is hereby amended to
read as follows:

First Pricipal
Payment Date: September 15, 1979




4.6 The caption '"Last Principal Payment Date”™ in Exhibit A to
the Supplemental Indenture, page 2, 1is hereby amended to
read as follows:

Last Principal )
Payment Date: March 15, 1994

4,7 The caption "Modifications of Provisions of Indenture”
in Exhibit A to the Supplemental Indenture, page 2, is
hereby amended by adding the following:

(P) For purposes of each Supplement, notwith-
standing the provisions of Section 2.0l of the Supple-
mental Indenture, payments on Notes of these Series
shall not be .level consecutive payments of principal
and interest, but rather, for each $1,000,000 of
principal amount of such Notes, payments of principal
and interest shall be as follows:

. Series 1
Payment Nos. 1-29: $62,297.50
Payment No. 30 $62,294.70

4.8 Upon execution and delivery of this Amendment, the Interim
Lender shall imprint on the first page of the Note hereto-
fore delivered to it pursuant to the Supplemental Indenture
the following legend:

"THE TERMS OF THIS NOTE HAVE BEEN MODIFIED BY AN

AMENDMENT AGREEMENT NUMBER ONE, DATED AS OF DECEMBER
20, 1978, A COPY OF WHICH IS ATTACHED HERETO."

Interim Lender will attach this Amendment to the Note.

5. Effective Date

5.1 This Amendment is effected upon execution hereof.

6. Remainder of Agreements

6.1 Except as amended hereby, the Lease, Supplemental Indenture,
Trust Indenture, Trust Agreement and Participation Agreement shall
remain unaltered and in full force and effect in all other respects.

7. Counterparts

7.1 This amendment may be executed or consented to in counter-
parts and it shall not be necessary for each party to execute the same
counterpart so long as each party shall execute one counterpart which
shall be delivered to the other parties hereto.



-\

THIS AMENDMENT AGREEMENT NUMBER ONE is executed on the dates indicated

below.

, 19

PENNZOIL COMPANY,
as Lessee

By

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 1, 1976 between the Owner
Trustee and Itel Capital Services
Corporation,

as Lessor

By

(Authorized Officer)

The undersigned hereby consents to the foregoing amendment, and
by execution below authorizes and directs the Owner Trustee to exéecute the

same.

REPUBLIC NATIONAL LEASING CORPORATION
as Beneficiary

By

(Authorized Officer)



, 19

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust
Indenture dated as of October 1,
1976 between the Owner Trustee and
the Trustee,

By

(Vice President)

The undersigned hereby consent the foregoing amendment, and by
execution below authorize and direct the Trustee to execute the same.

, 19__

LEASE INVESTMENTS TRUST,
as Interim Lender

By

STATE MUTUAL LIFE ASSURANCE
COMPANY OF AMERICA,
as Long-Term Lender

By

AMERICAN UNITED LIFE
INSURANCE COMPANY,
as Long~Term Lender

s

L.D. SCHUTT
SENIOR VICE PRESIDENT,
INVESTMENTS




©

e

STATE OF NEW YORK )
: SS.¢
COUNTY OF NEW YORK )
On the day of » 19__, before me personally came

MALCOLM J. HOOD, to me known, who being by me duly sworn, says that he is a
Vice President of UNITED STATES TRUST COMPANY OF NEW YORK, the corporation
described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that one of the seals affixed to the foregoing instrument
is the seal of said corporation; that it was so affixed by authority of
the By-Laws of said corporation, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

(NOTARY SEAL]

STATE OF UTAH )
1 SS.t
COUNTY OF SALT LAKE )
On the day of » 19 __, personally appeared before

me WILLIAM C. McGREGOR, who being by me duly sworn, did say, that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of the
seals affixed to the foregoing instrument is the seal of said national
banking association, that said instrument was signed and sealed in behalf
of said national banking association by authority of its by-laws and by
resolution of its board of directors, and said WILLIAM C. McGREGOR acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said national banking association.

Notary Public

(NOTARY SEAL]



STATE OF TEXAS )
i HE-T- T
. COUNTY OF HARRIS )
, On the ___ day of s 19__, personally appeared before
e : me , to me personally known, who, being by me duly
\ sworn, says that he is of PENNZOIL COMPANY, that

one of the seals affixed to the foregoing instrument 1is the corporate seal
of said corporation, that, said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknow-
ledged to me that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARY SEAL]
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EXHIBIT D
Group 1 Equipment

. The Casualty Value, if any, of each Item of Leased Equipment
shall be the percentage of Lessor's Cost of such Item set forth opposite

the applicable rent payment:

Interim Rent Date
and

Rent Payment Number Casualty Value (a)
1979
. foa:iisd
1980 ’
3 doaris
1981
: 107 ohes
1982 Mo B9t
T P
1983 .
; 135
1984 .
¥ ERaH
1985 *
B
1986 - T
:g 02,223
1987 90,5034
1? ¥8,0435
19;9 85,4614
E it
1989 °
2 1883
1990 T
23 ARk
1991 I
gg 64.3676
1995 60.9994
26 57.5681
27 . 54,0628

-1-
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g y . ANNEX I

! Rent Payment Number Casualty Value (a)

1993
28 $0.5007
29 46,8657
1994 .
30 43.1751
31 41.2324
1995 _
32 . . 39,2571
33 37.2161
1996
34 © 35,1162
35 32,9416
1997 :
36 3i.7042
37 . 28,3880
- 1998 :
’ 38 26,0047
39 23,5348
1999
40 20,0000

and thereafter

(a) In the event the Basic lLease Rate Factor is increased,

pursuant to the tax indemnification provisions set forth in Sectiom 15 of
the Lease, Casualty Values and Termination Values, 4f any, shall be

adjusted accordingly.



